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JAMES M, EDWARDS
DAVID G. ORMSBY
DAVID L. SCHWARTZ
RICHARD J. HIEQEL
FREDERICK A, O, SCHWARZ, JR.
CHRISTINE BESHAR
ROBERT S. RIFKIND
DAVID BOIES

DAVID O. BROWNWOOD
PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D, JOFFE
ROBERT F. MULLEN
ALLEN FINKELSON
RONALD S. ROLFE
JOSEPH R, SAHID
PAUL C. SAUNDERS
MARTIN L. SENZEL
DOUGLAS D. BROADWATER
ALAN C. STEPHENSON
RICHARD L, HOFFMAN
JOSEPH A, MULLINS
MAX R, SHULMAN

‘v

COUNSEL
CARLYLE E. MAW
ALBERT R. CONNELLY
FRANK H. DETWEILER
GEORGE G. TYLER

ROSWELL L. GILPATRIC
L. R. BRESLIN, JR,
OEOROE B. TURNER
JOHN H. MORSE

IAROLD R. MEDINA, JR.
MARLES R. LINTON
BLEN H. MERRILL

., PLACE DE LA CONCORDE

785008 PARIS, FRANCE
TELEPHONE: 265-81-64
TELEX: 200530

33 THROGMORTON STREET
LONDON, EC2N 28R, ENGLAND
TELEPHONE Qi-806-1421

TELEX: 8814901

CABLE ADDRESSES
CRAVATH, N. Y.
CRAVATH, PARIS

CRAVATH, LONDON E. C. 2

ICC Washingtes,; @. &

May 28,

Amendment Agreement Dated as of March 1, 1980
Amending Conditional Sale Agreement Filed under
Recordation No. 11779 and
Lease Filed under Recordation No., 11779-B

PP scriateilt
Dear Ms. Mergenovich:

49 U.S.C.
thereunder, as amended,

Pursuant to
rules and regulations
herewith on behalf of
Company, for filing
following document:

I enclose

and recordation counterparts of the

1980

§ 11303 and the Commission's

Chicago and North Western Transportation

Amendment Agreement (A) dated as of March 1, 1980,
among Chicago and North Western Transportation Company,

as Lessee, The Connecticut Bank and Trust Company,
Trustee, Mercantile-Safe Deposit and Trust Company,

as

as

Agent, and General Motors Corporation (Electro-Motive

Division), as Builder.

The Amendment Agreement amends a Conditional Sale

Agreement and a Lease of Railroad Equipment, both dated
as of March 1, 1980,
Interstate Commerce Commission on May 13, 1980, at 10:05
Recordation Numbers 11779 and 11779-B, respectively.

The Amendment Agreement amends the Conditional
Sale Agreement and the Lease to change the quantity of
equipment and their road numbers found on Annex B to the

previously filed and recorded with the

am. ,



Conditional Sale Agreement and Schedule A to the Lease.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation
Number 11779-D.

Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will
wish to retain one copy of this instrument and this trans-
mittal letter for your files. It is requested that the
remaining counterparts of the document be delivered to the
bearer of this letter.

Very truly yours,
'{‘.‘
Edward F. Cox

as Agent for Chicago and North
Western Transportation Company

Agatha L. Mergenovich,
Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encl.



b ]
Puterstate Commerte Commission Moy 29, 1980
Washington, B.C. 20423

=
OFFICE OF THE SECRETARY

Edwﬁrd F, Cox-Agent

Chicago and North Western Transportation
Company
One Chase Manhattan Plaza

New York, New York 10005

Dear gir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on May 29,1983t 12:00pm , and assigned re-
recordation number (s). jjimog.p

Sincerely yours,

/ ;( )7.4 Ly re v T /w'

Agatha T.. Mergehov1ch
Secretary

Enclosure (s)

SE-30
(7/79)
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1 " AMENDMENT AGREEMENT (A) dated as of
March 1, 1980, among CHICAGO AND NORTH
‘ - WESTERN TRANSPORTATION COMPANY ("Lessee"),
P MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent"), acting as Agent for certain
institutional investers ("Investors”"), THE
CONNECTICUT BANK AND TRUST COMPANY, not in
its individual capacity, but solely as
Trustee ("Trustee”) under a Trust Agreement
l , (A) dated as of December 31, 1979, with
Beneficial Finance Leasing Corporation and
Ingersoll-Rand Financial Corporation (col-
: lectively the "Owners") and General Motors
|

| Corporation (Electro-Motive Division)
: - ("Builder").

| o WHEREAS the Trustee and the Builder have entered
‘ _ into a Conditional Sale Agreement (A) dated as of March 1,
1980 (the "CSA"); and the Builder and the Agent have entered

into an Agreement and Assignment dated as of March 1, 1980
‘ ("CSA Assignment");

E WHEREAS the CSA and the CSA Assignment were filed

F with the Interstate Commerce Commission pursuant to 49 U.S.C.
{ § 11303 on May 13, 1980, and were assigned recordation

‘ numbers 11779 and 11779-A, respectively;

WHEREAS the Trustee ‘and the Lessee have entered i
into a Lease of Railroad Equipment (A) dated as of March 1,
1980 ("Lease"); and the Trustee and the Agent have entered
i into an Assignment of Lease and Agreement (A) dated as of
= March 1, 1980 ("Lease Assignment");

WHEREAS the Lease and the Lease Assignment were
P filed with the Interstate Commerce Commission pursuant to

j 49 U.S.C. § 11303 on May 13, 1980, and were assigned recor-
dation numbers 11779-B and 11779-C, respectively;

: WHEREAS the road numbers of the Equipment as
i stated in Annex B to the CSA and Schedule A to the Lease
‘ are incorrect, and the parties hereto desire to delete such

road numbers and to substitute in lieu thereof the correct
road numbers;

WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and



WHEREAS the Owners have authorized and instructed the
Trustee to execute this Amendment Agreement;

NOW THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby agree as follows:

. 1. 'Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

4., The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions of
Article 18 of the CSA and § 15 of the Lease.

5. Except as amended hereby, the CSA, the Lease,
the CSA Assignment and the Lease Assignment shall remain
unaltered and in full force and effect.

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by

ﬁén‘ior Vice President-Finance
[Corporate Seal]

///7Ass%§%ant Secretary




MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its

individual capacity, but solely
as Agent,

by

Assistant Vice President
[Corporate Seal]

Attest:-

Corporate Trust Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee,

by

Authorized Officer
[Corporate Seal]

Attest:

Authorized Officer

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

Vice President
[Corporate Seall

Attest:

Assistant Secretary



STATE OF ILLINOIS,)
‘ ) ss.:
COUNTY OF COOK, )

_On this 217 day of May 1980, before me personally
appeared J - M. BouTLE r to me personally known, who
being by me duly sworn, says that he is Senior Vice President-
Finance of CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act

and deed of said Corporation.

o Notary Public

[Notarial Seal]

My Commission Expires ~

LEE SWIONTEK
Notary Public
Cook Co. lllinois
My Commission Expires Oct, 27, 1980}

STATE OF MARYLAND,)
- )} ss.:
CITY OF BALTIMORE,)

On this day of May 1980, before me personally
appeared + who being by me duly sworn,
says that he is an Assistant Vice President of MERCANTILE~SAFE
DEPOSIT AND TRUST COMPANY, that one of the seals affixed to
the foregoing instrument is the seal of said Corporation and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its By-laws, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

1)



STATE OF CONNECTICUT,)
) ss.:
COUNTY OF HARTFORD, )

On this day of May 1980, before me personally
appeared r to me personally known, who
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of said
Corporation and that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
(Notarial Seal]

My Commission Expires

STATE OF ILLINOIS,)
) ss.:
COUNTY OF COOK, )

On this day of May 1980, before me personally
appeared . to me personally known, who
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarial Seall

My Commission Expires



Builder's
Type Specifications
GP-50 8112

locomtives

Annex B to Conditional Sale Agreement*

Unit Total
Builder's L Base Base
Plant Quantity . Price Price
McCook, 26 $724,000 $18,824,000
Illinois '

Place of delivery: Freight yard of Lessee at Proviso, Illinois

Road
Numbers

(Inclusive)

W 5050
through
CNW 5075

EXHIBIT A

Estimated
Time of-

Delivery .

April 1980
through
June 1980

* Any unit delivered after June 30, 1980, or excluded from this Conditional Sale Agreement (A) due to the
Maximum Purchase Price limitation will not be delivered pursuant to, or deemed to be Equipment subject to or
described in, this Conditional Sale Agreement (A) and will be delivered pursuant to and deemed to be Equipment
subject to Conditional Sale Agreement (B) dated as of the date hereof between the Builder and Hartford National
Following completion of deliveries, the Vendee and the Builder shall

Bank and Trust Company, as trustee.
execute an agreement supplemental hereto revising the form of this Annex B to reflect any change herein

pursuant to the foregoing.



(?

EXHIBIT B

SCHEDULE A
Specifications of the Equipment*
Lessee's
Identification
Numbers (Both
Type Builder Quantity Inclusive)
GP-50 General Motors 26 CNW 5050
locomotives Corporation o through
(Electro-Motive CNW 5075

Division)

* Any unit of the Equipment delivered after June 30, 1980, or
excluded from the CSA due to the Maximum Purchase Price limitation
contained therein will not be subject to this Lease of Railroad
Equipment (A). Following completion of deliveries, the Lessee
and the Lessor shall execute an agreement supplemental hereto
revising the form of this Schedule A to include only the units
subject hereto.
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AMENDMENT AGREEMENT (A) dated as of
March 1, 1980, among CHICAGO AND NORTH
WESTERN TRANSPORTATION COMPANY ("Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent"), acting as Agent for certain
institutional investors ("Investors"), THE
CONNECTICUT BANK AND TRUST COMPANY, not in
its individual capacity, but solely as
Trustee ("Trustee") under a Trust Agreement
(A) dated as of December 31, 1979, with
Beneficial Finance Leasing Corporation and
Ingersoll-Rand Financial Corporation (col-
lectively the "Owners") and General Motors
Corporation (Electro-Motive Division)

- ("Builder").

WHEREAS the Trustee and the Builder have entered
into a Conditional Sale Agreement (A) dated as of March 1,
1980 (the "CSA"); and the Builder and the Agent have entered
into an Agreement and Assignment dated as of March 1, 1980
("CSA Assignment");

WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on May 13, 1980, and were assigned recordation
numbers 11779 and 11779-A, respectively;

WHEREAS the Trustee ‘and the Lessee have entered
into a Lease of Railroad Equipment (A) dated as of March 1,
1980 ("Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agreement (A) dated as of
March 1, 1980 ("Lease Assignment");

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on May 13, 1980, and were assigned recor-
dation numbers 11779-B and 11779-C, respectively;

WHEREAS the road numbers of the Equipment as
stated in Annex B to the CSA and Schedule A to the Lease
are incorrect, and the parties hereto desire to delete such
road numbers and to substitute in lieu thereof the correct
road numbers;:

- WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of. the Investors; and



WHEREAS the Owners have authorized and instructed the
Trustee to execute this Amendment Agreement;

NOW THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby agree as follows:

1. 'Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

4. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions of
Article 18 of the CSA and § 15 of the Lease.

5. Except as amended hereby, the CSA, the Lease,
the CSA Assignment and the Lease Assignment shall remain
unaltered and in full force and effect.

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that '‘any counterpart be signed by all the parties if -each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and vear first above written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by

Senior Vice President-Finance
[Corporate Seal]

Attest:

Assistant Secretary



[Corporate Seal]

Attest:-

FHe

Corporate Trust Officer

{Corporate Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its

individual capacity, but solely
as Agent,

=

ASsistant Vice, President

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee,

by

Authorized Officer

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

Vice President



STATE OF ILLINOIS,)
SS.:
COUNTY OF COOK, )

On this day of May 1980, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is Senior Vice President-
Finance of CHICAGO AND NORTH WESTERN TRANSPORTATION .COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarlal Seal]

My Comm1551on Expires

STATE OF MARYLAND,)

) sS.:
CITY OF BALTIMORE, )

On this 5277 day of May 1980, before me personally
appeared RJ E. Schreibs , who being by me duly sworn,
says that he is an As51s€ant Vice President of MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, that one of the seals affixed to
the foregoing instrument is the seal of said Corporation and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its By-laws, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

\\\\\ Kﬁ?&) éw&/ /
I Notary Publlc////

My Cofimission Expires ~/—/—fFo—

[Notarial Seal]

IR VIS



STATE OF CONNECTICUT, )

) SS.:
COUNTY OF HARTFORD, )

On this day of May 1980, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of said
Corporation and that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS,)
) sS.:
COUNTY OF COOK, )

On this day of May 1980, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires



Annex B to Conditional Sale Agreement*

Unit Total

Builder's Builder's L Base Base

Type Specifications Plant Quantity . Price Price
GP-50 8112 McCook, 26 $724,000 $18,824,000

locomotives Illinois

Place of delivery: Freight yard of Lessee at Proviso, Illinois

Road
Numbers

(Inclusive)

CNW 5050
through
CNwW 5075

>

Estimated
Time of.

EXHIBIT A

Delivery .

April 1980
through
June 1980

* Any unit delivered after June 30, 1980, or excluded from this Conditional Sale Agreement (A) due to the
Maximum Purchase Price limitation will not be delivered pursuant to, or deemed to be Equipment subject to or
described in, this Conditional Sale Agreement (A) and will be delivered pursuant to and deemed to be Equipment
subject to Conditional Sale Agreement (B) dated as of the date hereof between the Builder and Hartford National
Bank and Trust Company, as trustee. Following completion of deliveries, the Vendee and the Builder shall

execute an agreement supplemental hereto revising the form of this Annex B to reflect any change herein

pursuant to the foregoing.



EXHIBIT B
SCHEDULE A
Specifications of the Equipment*
Lessee's
Identification
Numbers (Both
Type Builder Quantity Inclusive)
GP-50 General Motors 26 CNW 5050
locomotives Corporation ' through
(Electro—-Motive CNW 5075

Division)

* Any unit of the Equipment delivered after June 30, 1980, or
excluded from the CSA due to the Maximum Purchase Price limitation
contained therein will not be subject to this Lease of Railroad
Equipment (A). Following completion of deliveries, the Lessee
and the Lessor shall execute an agreement supplemental hereto
revising the form of this Schedule A to include only the units
subject hereto.
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AMENDMENT AGREEMENT (A) dated as of
March 1, 1980, among CHICAGO AND NORTH
WESTERN TRANSPORTATION COMPANY ("Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent"), acting as Agent for certain
institutional investors ("Investors"), THE
CONNECTICUT BANK AND TRUST COMPANY, not in
its individual capacity, but solely as
Trustee ("Trustee”) under a Trust Agreement
(A) dated as of December 31, 1979, with
Beneficial Finance Leasing Corporation and
Ingersoll-Rand Financial Corporation (col-
lectively the "Owners") and General Motors
Corporation (Electro-Motive Division)

— ("Builder").

WHEREAS the Trustee and the Builder have entered
into a Conditional Sale Agreement (A) dated as of March 1,
1980 (the "CSA"); and the Builder and the Agent have entered
into an Agreement and Assignment dated as of March 1, 1980
("CSA Assignment”);

WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on May 13, 1980, and were assigned recordation
numbers 11779 and 11779-A, respectively;

WHEREAS the Trustee ‘and the Lessee have entered
into a Lease of Railroad Equipment (A) dated as of March 1,
1980 ("Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agreement (A) dated as of
March 1, 1980 ("Lease Assignment");

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on May 13, 1980, and were assigned recor-
dation numbers 11779-B and 11779~C, respectively;

WHEREAS the road numbers of the Equipment as
stated in Annex B to the CSA and Schedule A to the Lease
are incorrect, and the parties hereto desire tc delete such
road numbers and to substitute in lieu thereol the correct
road numbers;

. WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and



WHEREAS the Owners have authorized and instructed the
Trustee to execute this Amendment Agreement;

NOW THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby agree as follows:

1. 'Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

4. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions of
Article 18 of the CSA and § 15 of the Lease.

5. Except as amended hereby, the CSA, the Lease,
the CSA Assignment and the Lease Assignment shall remain
unaltered and in full force and effect.

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by

Senior Vice President-Finance
[Corporate Seal]

Attest:

Assistant Secretary



[Corporate Seal]

Attest::

Corporate Trust Officer

[Corporate Seall

Attest:

e

Aut?ﬁrized Officer

[Corporate Seal]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its

individual capacity, but solely
as Agent,

by

Assistant Vice President

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee,

by ./,

- ’ { A
Authoriz¢d Officer

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

Vice President



STATE OF ILLINOIS,)
' ) ss.:
COUNTY OF COOK, )

On this day of May 1980, before me personally
appeared , to me perscnally known, who
being by me duly sworn, says that he is Senior Vice President-
Finance of CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarial Seall

My Commission Expires

STATE OF MARYLAND,)
CITY OF BALTIMORE,)

On this day of May 1980, before me personally
appeared , who being by me duly sworn,
says that he is an Assistant Vice President of MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, that one of the seals affixed to
the foregoing instrument is the seal of said Corporation and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its By-laws, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires



New Yor¥
STATE OF ,

)
/BTO?\X ) ssS.:
COUNTY OF HARFFORD, )

On thichg rhday of May 1980, before me personally
appeared'?%jer,é./%ugravqs + to me personally known, who
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of said
Corporation and that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Not GEIFALD O’CONNBLYL,
otary Public, State of New
No. 03-4704841 York @ ( W@A
Qualified in Bronx Couuty

Commission Expires Morch 39; 1981 Notary Public

[Notar1a1 Seal]

My Commission Expires

STATE OF ILLINOIS,)
}) ss.:
COUNTY OF COOK, )

On this day of May 1980, before me personally
appeared r to me personally known, who
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires



Builder's
Type Specifications
GP-50 8112

locomotives

Annex B to Conditional Sale Agreement*

Unit Total

Builder's ‘ ~ Base Base

Plant Quantity . Price Price
McCook , 26 $724,000 $18,824,000

Illinois

Place of delivery: Freight yard of Lessee at Proviso, Illinois

Road
Numbers

{Inclusive)

CNW 5050
through
W 5075

Estimated
Time of-

EXHIBIT A

Delivery

April 1980
through
June 1980

* Any unit delivered after June 30, 1980, or excluded from this Conditional Sale Agreement (A) due to the
Maximum Purchase Price limitation will not be delivered pursuant to, or deemed to be Equipment subject to or
described in, this Conditional Sale Agreement (A) and will be delivered pursuant to and deemed to be Equipment
subject to Conditional Sale Agreement (B) dated as of the date hereof between the Builder and Hartford National
Following completion of deliveries, the Vendee and the Builder shall

Bank and Trust Company, as trustee.
execute an agreement supplemental hereto revising the form of this Annex B to reflect any change herein

pursuant to the foregoing.



EXHIBIT B
SCHEDULE A
Specifications of the Equipment*
Lessee's
Identification
Numbers (Both
Type Builder Quantity Inclusive)
GP-50 General Motors 26 CNW 5050
locomotives Corporation o through
(Electro-Motive CNW 5075

Division)

* Any unit of the Equipment delivered after June 30, 1980, or
excluded from the CSA due to the Maximum Purchase Price limitation
contained therein will not be subject to this Lease of Railroad
Equipment (A). Following completion of deliveries, the Lessee
and the Lessor shall execute an agreement supplemental hereto
revising the form of this Schedule A to include only the units
subject hereto.



[CS&M Ref. 2043-966]

AMENDMENT AGREEMENT (A) dated as of
March 1, 1980, among CHICAGO AND NORTH
WESTERN TRANSPORTATION COMPANY ("Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent"), acting as Agent for certain
institutional investors ("Investors"), THE
CONNECTICUT BANK AND TRUST COMPANY, not in
its individual capacity, but solely as
Trustee ("Trustee") under a Trust Agreement
(A) dated as of December 31, 1979, with
Beneficial Finance Leasing Corporation and
Ingersoll-Rand Financial Corporation (col-
lectively the "Owners") and General Motors
Corporation (Electro-Motive Division)

- ("Builder").

WHEREAS the Trustee and the Builder have entered
into a Conditional Sale Agreement (A) dated as of March 1,
1980 (the "CSA"); and the Builder and the Agent have entered
into an Agreement and Assignment dated as of March 1, 1980
("CSA Assignment");

WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on May 13, 1980, and were assigned recordation
numbers 11779 and 11779-A, respectively;

WHEREAS the Trustee ‘and the Lessee have entered
into a Lease of Railroad Equipment (A) dated as of March 1,
1980 ("Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agreement (A) dated as of
March 1, 1980 ("Lease Assignment");

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on May 13, 1980, and were assigned recor-
dation numbers 11779-B and 11779-C, respectively;

WHEREAS the road numbers of the Equipment as
stated in Annex B to the CSA and Schedule A to the Lease
are incorrect, and the parties hereto desire to delete: such
road numbers and to substitute in lieu thereof the correct
road numbers;

. WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and



WHEREAS the Owners have authorized and instructed the
Trustee to execute this Amendment Agreement;

, - NOW THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby agree as follows:

1. Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2., Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

4. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions of
Article 18 of the CSA and § 15 of the Lease.

5. Except as amended hereby, the CSA, the Lease,
the CSA Assignment and the Lease Assignment shall remain
unaltered and in full force and effect.

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY,

by

Senior Vice President-Finance
[{Corporate Seall

Attest:

Assistant Secretary
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[Cbrpofate Seall"

Attest:

Corporate Trust Officef

[Corporate Seall

Attest: -

Authorized Officer
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T Assi¥tant Secretary

MERCANTILE-SAFE DEPOSIT AND -
TRUST COMPANY, not in its
individual capacity, but solely
as Agent, ' '

by

Assistant Vice President

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee,

by

Authorized Officer

GENERAL MOTORS CORPORATION_
(Electro-Motive Division),




STATE OF ILLINOIS,)
s ) ss.:
COUNTY OF COOK, )

: On this day of May 1980, before me personally
appeared s to me personally known, who
being by me duly sworn, says that he is Senior Vice President-
Finance of CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment was signed and sealed on behalf of said Corporation by
authorlty of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act.
-and deed of said Corporation.

Notary Public
[Notar1al Seal]

| My Comm1551on Explres

STATE OF MARYLAND, )
) Ss.:
CITY OF BALTIMORE )

‘ On this day of May 1980, before me personally
appeared » who belng by me duly sworn,
says that he is an As31stant Vice President of MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, that one of the seals affixed to
the foregoing instrument is the seal of said Corporation and
that said instrument was signed and sealed on behalf of said
Corporatlon by authority of its By-laws, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

L,

Notary Public
[Notarial Seal]

My Commission Expires



STATE OF CONNECTICUT,)
) SS.:
COUNTY OF HARTFORD, )

On this day of May 1980, before me personally
appeared y to me personally known, who
being by me duly sworn, says that he is an Authorized Officer
of THE CONNECTICUT BANK AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of said
Corporation and that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS,)
) ss.:
COUNTY OF COOK, )

On this;Zfzz{day of May 1980, before me personally
appeared P. K. HOGLUND , to me personally known, who
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro—-Motive Division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

A= T Nétary Public

[Notarial Seal]

-~
—

My Commission Expires
September 18, 1983
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 Builder's

Type ~ specifications
GP-50 : 8112

locomotives

Annex B to Conditional Sale Agreement*

Unit. . Total

Builder's - Base = Base
Plant Quanth . Price Prlce-

McCook, _ 26 $724,000 $18,824,000

Illinois

Place of delivery: Freight yard of Lessee at Proviso, Illinois

- Road
" Numbers

(Inclusive)

CNwW 5050
through
CNw 5075

Prd

EXHIBIT A

Estimated
Time of-

Delivery .

April 1980
through
June 1980

* Any unit dehvered after June 30, 1980, or excluded from this Conditional Sale Agreement (A) due to the
Maximum Purchase Price limitation will not be delivered pursuant to, or deemed to be Equipment subject to or
described in, this Conditional Sale Agreement (A) and will be delivered pursuant to and deemed to be Equipment
subject to Conditional Sale Agreement (B) dated as of the date hereof between the Builder and Hartford National
Follwmg completion of deliveries, the Vendee and the Builder shall

Bank and Trust Company, as trustee.
execute an agreement supplemental hereto revising the form of this Annex B to reflect any change herein

pursuant to the foregoing.



. EXHIBIT B
' SCHEDULE A
‘Specifications of the Equipment*
Lessee's
Identification
o Numbers (Both
Type Builder Quantity Inclusive)
GP-50 General Motors © 26 CNW 5050
locomotives Corporation o through
(Electro-Motive : CNW 5075

Division)

R
N

* Any unit of the Equipment delivered after June 30, 1980, or
excluded from the CSA due to the Maximum Purchase Price limitation
contained therein will not be subject to this Lease of Railroad
Equipment (A). Following completion of deliveries, the Lessee
and the Lessor shall execute an agreement supplemental hereto
revising the form of this Schedule A to include only the units

subject. hereto.




